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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 ’ E“
£ .
NOTICE OF SALE OF SECURITIES G
PURSUANT TO REGULATION D, | . 07048958
SECTION 4(6), AND/OR wnie e K
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering (O check if this is an amendment and narne has thanged, and indicate change.)
Series B Preferred Steck Financing of UplogixiInei 5 <33
Filing Under (Check box(es) that apply): CliRule5043%% A0 Rule 505  -B Rule 506 O Section4(6) O ULOE
- Type of Filing: {0 New Fiiing B Amendmentd | i oo - :
A. BASICIDENTIFICATION DATA
1. Enter the information requested about the issuer

Name of Issuer {0 check if this is an amendment and name has changed, and indicate change.)

Uplogix, Inc. .
Address of Executive Offices {Number and Street, City State, Zip Code) | Telephone Number (Including Area Code)
823 Congress Avenue, Suite 1200, Austin, Texas 78701 (512) 857-7000

Address of Principal Business Operations  (Number and Street, City State, ﬁﬁﬁ .EggEEDImber (Including Area Code)
(if different from Executive Offices) - CL

Brief Description of Business

Network management solutions. APRO 4 ZUUYE
Type of Business Organization '

& corporation : - (3 limited partnership, already formed THOMSO other (please specify):

O business trust O limited partnership, to be formed FINANC

Month  Year

Actual or Estimated Date of Incorporation or Organization: {1 ] Jl 01{3] ® Actual {1 Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State: E

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4{6), 17 CFR
230.501 et seq. or 15 U.S.C. 77d(6).

When to File- A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or centified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W.. Washington. D.C. 20349,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manualy signed. Any copies not manually signed
must be photocopies of the manuaily signed copy or bear tvped or printed signatures. ’

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Pant C. and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: This Notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states
that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities
Administrator in each state where sales are to be, or have been made. 1f a state requires the payment of a fee as a precondition to the claim for
the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with
state law. The Appendix 1o the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption uniess such exemption is predicated on the

filing of a federal notice.

N

Persons who respond 1o the collection of information contained in this form are not EC.
required to respond unless the form displays a currenily valid OMB control number. SEC 1972 ¢6-02) S
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested of the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% more of a class of equity
securities of the issuer; :
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partner.ship issuers;
and
. Each general and managing pariner of partnership issuers.
Check Box(es) that Apply: O Promoter @ Beneficial Owner B Executive Officer B Director O General and/or

Managing Partner

Full Name (Last name first, if individual)

Dollar, James

Business or Residence Address (Number and Street. City. State, Zip Code)
823 Congress Avenue, Suite 1200, Austin, Texas 78701

Check Box(es) that Apply: O Promoter O Beneficial Owner {8 Executive Officer & Director O General and/or
. Managing Partner

Full Name (Last name first, if individual)

Cox, Barry

Business or Residence Address (Number and Street. City. Sate, Zip Code)
823 Congress Avenue, Suite 1200, Austin, Texas 78701

Check Box(es) that Apply: O Promoter O Beneficial Owner B Executive Officer B Director O  General and/or
Managing Partner

Full Name (Last name first, if individual}
Luther, Michael

Business or Residence Address (Number and Streer. Ciny. Suate, Zip Code)

823 Congress Avenue, Suite 1200, Austin, Texas 78701 .
Check Box(es) that Appiy: 0 Promoter B Beneficial Owner O Executive Officer QO Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Adams Capital Management 111, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)

500 Blackburn Avenue, Sewickley, PA 15143
Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer & Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Neath, Martin

Business or Residence Address (Number and Street. City, State, Zip Code)

500 Blackburn Avenue, Sewickley, PA 15143
Check Box(es) that Apply: . O Promoter D Beneficial Owner Executive Officer & Director O General and/or
Managing Pariner

Full Name (Last name first, if individual)
Goldman, Paul (Tom) 111

Business or Residence Address (Number and Street, City, Siate, Zip Code)
823 Congress Avenue, Suite 1200, Austin, Texas 78701

Check Boxtes) that Apply: O Promoter & Beneficial Owner 0 Executive OfTicer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Homer Luther Jr., IRA Rollover

Business or Residence Address (Number and Street. City. State. Zip Code)
%65 East Lucas Road, Jackson, WY 83001

: 441
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B, INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ........... Yes O No

Answer also in Appendix, Column 2. if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?..........ocovnriiiniinninn,

3. Does the offering permit joint ownership of a single unit? ...

$

N/A

Yes & No O

4. Enter the information requested for each person who has been or will be paid or given , directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker
or dealer. 1f more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the

information for that broker or dealer only.

Full Name (Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of_' Associated Broker or Dealer

States in Which Person Listed Has Solicited or intends to Solicit Purchasers

{Check “All States” or check individual SLAIES Yvurrverecsreeieseneneesesesemcssssnsssssssatncsssnsessesssmsssssssrensesnanressrseesereeenennens L1 All States
A0 a0 a0 ARDO caO coO crO el oc0O FLO ¢a O H O ip O
w0 WO 1D xsDO kD wDdO MO MmO MaO mO wmwO wmsO wmo0O
MO NDO w0O NO NnDO wwDO w0 NO NoO odd okO orDO paD
rRRO scO soO wO ™ O uT O viO vaO wal w 0O willd wDO prR0O
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual STateS)......cooeiviiii i e e O All States
A0 aADO aAazO aAaRO calD coO crDO peO ocQO F.O ca D H O o O
L O N O a0 ks O k(@ a0 MmO wvoO wmaQO mO QO wsDO wmo0O
MT O weO0O wDO NO O nmDO wnwO neO noO o0 okO orO paO
RO scO soDO ™wO 7w™O vt viO vabD waD wi(O wilO w0O prO
Full Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers -

{Check “All States” or check individual SIALES).......covivriiierirrec i s 0 All States
AL0O Ak O Az O AR O ca O co O cT O pe 1 oc O FL O ca O H O o O
i 0 v O a0 ks O Ky O wiO M0 mb{d wMmaO mO w»mNnO wsDO wm 0O
MTI:l NEO ww O nw~1 O N O wm O Ny O N O ~nxvo0O o0 ok D orO PA O
R0 scO soO ™wWwO ww@O wuwviO viD vaO waD wiDO wiDO wiO erO

(Use blank sheet, or copy and-use additional copies of this sheet. as necessary.}

AUS: 44.1 n ‘
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS -

Enter the aggregate offering price of securities included in this offering and the total
amount already sold. Enter *0” if answer is “none” or “zero.” If the transaction is
an exchange offering, check this box O and indicate in the columns below the
amounts of the securities for exchange and already exchanged.

Type of Security
D2EDE oo eeseeeeeeesetttessareeea et eeatmt e e taeebeeeeteeaseesatee s aneenteeesbaesrabra g et arneenren e s be et Rt nsneeesnes
O Commen B Preferred
Convertible Securities (including Warranis) ..o ieeerirvenencrsnise e
Partnership INEFESIS ....coooinieiiiin ittt e s s
Other (Specify Yevetrrirerrenee e eneteanssaaasinane
Total ...

Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggrepate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased

securities and the aggrepate dollar amount of their purchases on the total lines, Enter
“0” if the answer is “none™ or “‘zero.”

‘ Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIMEd TIVESIOTS 1vvvvevevvvvecsseasessecssssassasesssseessesesessesssssssssmsssssesssesasassssssssaseessesessssassons 13 $ 10,626,199.60
INON-2CCTEAIE TMVESIOTS 1.vvovvirvesresresereaessessresse s ecassesssensasesssssssaesensseaemssasssessessesens 0 N .
Total (for filings under Rule 504 only ...t i srsnrranne
Answer also in Appendix. Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested
for all securities sold by the issuer, 10 date, in offerings of the types indicated, in the
twelve (12) months prior 1o the first sale of securities in this offering. Classify
securities by type listed in Pant C — Question 1.
Type of Doltar Amount
Type of Offering Security Sold
RIUBE 505 oreeeeeeetertieassaeseeeesese s et e es e e ns e e aeseeacarames et eare e s ear e sbesesbtse s b easa e s aa s ansn onastemnesen 5
REBUIALION A oo e st s e $
RUIE S04 ...t ecer e eee e ree e vaarna rass vt sassearessranesbesseane saaemessaanssae s smemoess et sassaba e e b ans b
TOLAL cvvveveereeureeessoeesemsarerereesesesesnseeseas et assssansntssaeassntnseneaenssnsemeusaerresomensnssesmenssnscastintins $
a. Furnish a statement of all expenses in connection with the issuance and
distribution of the securities in this offering. Exclude amounts relating solely to
organization expenses of the issuer. The information may be given as subject to
future contingencies. 1{ the amount of an expendilure is not known, furnish an
estimate and check the box to the lefi of the estimate.
TIANSTEL AZENT'S FEES..everrnrerersreressormreeessssensscsmsssessssenssrssesssssnsssasesssiscssssssiaesssossnssssismssssssismsmeens 1 9
Printing and ENEraving COSIS .o...eeucummrsesmrarrasssssresssssmessssmrsesssesesssessssesesmnsscsssssssissssrmmsnssisnsees 3 9
LRI FEES ©.vvuvevucveeeamiinrsiniense s sssass s ssass st seas s bbb eSS R B $  $100,000.00
ACCOUNENE FEES ooootvtvirivetiitiee s stssis e ar s er st s sosares s rasases e se s s e s bbb O s
ENZINEETING FEES oo reutiriieiiitiiseis sttt bt s as b s S84 s bbb O %
Sales Commissions (specify finders’ fees Separately ). .. vuuerreuerrreverecevensseeneescrnenesermresssessensesenssnese. 3
Other Expenses (identify) e o 3
TOUAL ..ottt et bttt ettt b et et e A ReL SIS S b S S bR RS AL SRS Re bR SR oL prenn s ersereanaras @ $ $100,000.00

ALUS:589844 ]
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Aggregate Amount Already
Offering Price Sold
0 b 0
13.460,847.76 & 10,626,199.60
$
b
b

13,460,847.76 $

10,626,199.60 .




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to
Part C - Question 1 and total expenses furnished in response to Part C - Question

4.a. This difference is the “adjusted gross proceeds 10 the issuer.” ........ocoeeerrririonnens $ 13.360.847.76

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or
proposed to be used for each of the purposes shown. If the amount for any purpose
is not known, furnish an estimate and check the box 1o the lefi of the estimate. The
total of the payments listed must equal the adjusted gross proceeds to the issuer set
forth in response to Part C — Question 4.b above.

Payments to

Officers,
Directors & Payments to
Affiliates Others
SA1AMIES BN TEES -..nreoreeeerereerrmeeeeeeeeeseeesesreseeneseesreeseeseessssessassassssssssssesnrens 1 9 O
PUrChase O 1ERE ESIALE we.vuvervveecereerereerseesreessessssrsessmssissssasnssessessesssenssssesnse 3 9 O 3
Purchase, rental or leasing and installment of machinery and equipment.. 0§ O s
Construct.ion or leasing of plant buildings and facilities .......c.coccvcvrecrec. O 3 O s
Acquisition of other businesses (including the value of securities
involved in this offering that may be used in exchange for the assets or
securities of another issuer pursuant t0 8 METEEr) ........ccovvvrvrcrmcrmrecrrcenes 3 o 3
Repayment of indebtedness .o mmvwiminnnnrirscisissmssssrssssmsssnresnisssssneees. 3 B §  1.409945.67
WOTKING CPILAL ...c..eoovreeemeeccessaracrscomecsnesmescssesessaaesescsssssssnssssasmssssssrssnsenss 3 @ s 195090209 -
Other (specifv). o 3 O s
...................... 0 s O s
COMIMI TOAIS covrvevevesreeeeereeseseseesmeseseeseseseeseneresssreressersesseasessesmssesmsresneness 1 9 6 $ 13,360,847.76
Total Payments Listed (column totals added)....c...ooooneimrvcnnciniinnen E $ 13,360.847.76

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rute 505,
the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon

written request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)2) of
Rule 502.

Issuer (Print or Type) Signature, Date
 Uplogix, Inc. - W@ LM‘"’ March 13, 2007
Name of Signer (Print or Type) Title of Signer (Print or Type)
Paul T. Goldman, 1l Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

AUS:585844.1 E
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